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GENERAL PROVISIONS 


il. DEFINITIONS 


As used throughout this contract, the following terms shall 
have the meanings set forth below: 


(a) The term "Seeretary" means the Secretary, the Under Secre- 
tary, or any Assistant Secretary of the Department and the head or 
any assistant head of the executive agency; and the tern "his duly 
authorized representative" means any person or persons or board (other 
than the Contracting Officer) authorized to act for the Secretary;and 
the tern "Depertment” means that component ef the Government heving 
cognizance of this contruct and represented by the Contracting Officer 
executing this contract. 


(b) The tern “Contracting Officer" means the person cxecuting 
this contract on behalf of the Government, and any other officer or 
civilian employce who is a properly designated Contracting Officer, 
and the term includes, except as otherwise provided in this contract, 
the authorized representative of a Contracting Officer acting within 
the limits of his authority. 


(ce) Except as otherwise provided in this contract, the tern 
"subcontracts" includes purchase orders under this contract. 


(d) The term "contract work" means all work to be perforned 
under this contract including any studies covering fundauental, theo- 
retical, or experimental investigations; any extension of the inves- 
tigative findings and theories of a scientific and technical nature 
into practical application; any tangible terns, hereinafter referred 
to as supplics, if called for herein, furnished to the Governnent; 
and any reports, data, computations, plans, drawings, and specifica- 
tions with respect to the foregoing. 


2. CHANGES 


The Contracting Gfficer may at any time, by a written order, and 
without notice to the sureties, make changes, within the general scope 
of this contract, in any one or more of the following: ‘ee drawings , 
designs, or specifications, where the supplies to be furnished are to 
be specially manufactured for the Governnent in accordance therewith; 
(ii) method of shipment or packing; and (iii) place of delivery. If 
any such change causes an increase or decrease in the cost of, or the 
time required for, performance of this contract, an equitable adjust- 
ment shall be made in the contract price or delivery schedule, or 
both, and the contract shall be modified in writing accordingly. Any 
claim by the Contractor for adjustment under this clause must be as- 
serted within 60 days from the date of receipt by the Contractor of 
the notification of change; PROVIDED, however, that the Contracting 
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Officer, if he decides that the facts justify such action, may receive 
and act upon any such claim asserted at any tine prior to final pay- 
ment under this contract. Failure to agree to any adjustment shall 
be a dispute concerning a question of fact within the meaning of the 
clause of this contract ontitled "Disputes." However, nothing in 
this clause shall excuse the Contractor from proceeding with the con- 
tract as changed. 


3. EXTRAS 


Except as otherwise provided in this contract, no payment for 
extras shall be made unless such extras and the price therefor have 
beon authorized in writing by the Centracting Officer. 


4. VARIATION IN QUANTITY 


No variation in the quantity of any item called for by this con- 
tract will be accepted unless such variation has been caused by con- 
ditions of loading, shipping, or packing, or allowances in wanufac- 
turing processes, and then only to the extent, if any, specificd 
elsewhere in this contract. 


5. INSPECTION 


(a) All supplies (which term throughout this clause includes 
without limitation raw materials, components, intermediate assemblies, 
and end products) shall oe subject to inspection and test by the Gov- 
ernucnt, to the extent practicable at all times and places including 
the period of uanufacture, and in any event prior to final acceptance. 


(b) In case any supplics or lots of supplies are defective in 
naterial er workmanship or otherwise not in conformity with the re- 
quirements of this contract, the Government shall have the right 
either to rejeet then (with or without instructions as to their dis- 
position) or to require their correction, Supplies or lots of sup- 
plies which have been rejected or required to be corrected shall be 
renoved or corrected in place, as requested by the Contracting Officer, 
by and at the expense of the Contractor promptly after notice, and 
shall not again be tendered for acceptance unless the forlier tender and 
either the rejection or requirement of correction is disclosed. If 
the Contractor fails promptly to remove such supplics or lots of sup- 
plies, when requested by the Contracting Officer, and to proceed 
promptly with the replacement or ecorreetion thereof, the Governnent 
either (i) may by contract or otherwise replace or correct such sup- 
plies and charge to the Contractor the cost occasioned the Government 
thereby, or (141) may terminate this contract for default as provided 
in the clause of this centract entitled "Default". Unluss the Con- 
tractor elects to correct or replace the supplies which the Government 
has a right to reject and is able to make such correction or replace- 
nent within the required delivery schedule, the Contracting Officer 
may require the delivery of such supplies at a reduction in price 
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which is equitable under the circumstances. Failure to agree to such 
reduction of price shall be a dispute concerning a question of fact 
within the ne eaning of the clause of this contract entitled "Disputes". 


(c) If any inspection or test is made by the Government on the 
premises of the Contractor or a subcontractor, the Contractor without 
additional charg e shall oe all reasonable facilities and assist- 
ance for the safety and convenience of the Governnent inspectors in 
the performance of their duties. If Government inspection or test is 
made at a point other than the premises of the Contractor or a sub- 
contractor, it shall be at the expense of the Government, PROVIDED, 
that in case of rejection the Government shall not be liable for any 
reduction in value of samples used in connection with such inspection 
or test. All inspections and tests by the Government shall be per~ 
formed in such a manner as not to unduly delay the work. The Govern- 
ment reserves the right to charge to the Contractor any additienal 
cost of Government inspection and test when supplies are not ready at 
the tine such inspection and test is requested by the Contractor. Final 
acceptance or rejection of the supplies shall be made as promptly as 
practicable after delivery, except as otherwise provided in this con- 
tract; but failure to inspect and accept or reject supplics shall 
neither relieve the Contractor from responsibility for such supplies 
as are not in accordance with the ¢ontract requirements nor impose 
liability on the Governnent therefor. 


(ad) The inspection and test by the Government of any supplics 
or lots thereof does not relieve the Contractor from any responsibility 
regarding defects or other failures to meet the contract requirements 
which may be discovered prior to final acceptance. Except as other- 
wise provided in this contract, final acceptance shall be conclusive 
except as regards latent defects, fraud, or such gross mistakes as 
ariount to fraud. 


(e) The Contractor shall provide and maintain an inspection 
systen acceptable to the Government covering the supplics hereunder. 
Records of all inspection-work by the Contractor shall be kept com- 
plete and available to the Government durtng the. performance of this 
contract and for such longer period as may be specified clsewhere in 


this contract. 
6. RESPONSIBILITY FOR SUPPLIES 


Except as otherwise provided in this contract, (i) the Contractor 
shall be responsible for the supplies covered by this contract until 
they are delivere dat the designated delivery point, regardless of 
the point of. inspection; and (ii) the Contractor shall bear all 
risks as to rejected work after notice of rejection. 


he ASSTGNMENT OF CLAIMS 


(a) Pursuant to the provisions of the Assignment of Claims Act 
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this 
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contract provides for payments aggregating $1,000 or nore, clains 

for moneys duc or to become aue to the Contractor from the Govern- 
ment under this contract way be assigned to a bank, trust company, 

or other financing institution, including any Federal lending ageney, 
and nay thereafter be further assigned and reassigned to any such 
institution. Any such assignment or reassignient shall cever all 
atlounts payable under this contract and not already paid, and shall 
not be made to more than onc party, except that any such assignment 
or reassignnent nay be made to one party as agent or trustee for two 
or more parties participating in such financing. Notwithstanding any 
provision of this contract, payment to an assignee of any moneys due 
or to become duc under this contract shall not, to the extent provided 
in said Act as amended, be subject to reduction or set-cff. 


(b) In no event shall copies of this contract or of any plans, 
Specifications, vr other sintlar documents relating to work under 
this contract, 4f marked "IOP SECRET," "SECRET," "CONFIDENTIAL," 
be furnished to any assignee of any claim arising under this contract 
or to any other person aot entitled to receive the same; PReVIDED, 
that a copy of any part or all of this contract so marked may be fur- 
nished, or any information contained therein may be disclosed, to such 
assignee upon the prior written authorization of the Contracting Officer 


(c) The Contractor shall obtain the written authorization of 
the Contracting Officer prior to the assignment of any rights under 
this contract, 


8. ADDITIONAL BOND SECURITY 


If any surety upon any bond furnished in conneetion with this 
contract becoies unacceptable to the Governnent, or if any such 
surety fails to furnish reports as to his financial condition from 
tine to time as requested by the Governnent, the Contractor shall 
promptly furnish such additional security as may be required from 
tine to time to protect the interests of the Governnent and of per- 
Sons Supplying labor or materials in the prosecution of the work 
contemplated by this contract. 


9. FEDERAL, STATE ANB LOCAL TAXES 


(a) DEFINITIONS. As used throughout this clause, the following 
terms shall have the meanings set forth below: 


(1) The term "@ireet tax" means any tax or duty 
directly applicable to the completed supplies or 
services (as distinguished from taxes directly ap- 
plicable to materials and cormponents used in the 
manufacture or furnishing of the completed supplies 
or services) covered by this contract cr any other 
ae tax or duty from which the Contractor or this trans- 
_ _--f1etion is exert. It includes any tax or duty directly 
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applicable to the importation, production, processing, 
manufacture , construction, sale, or use of such sup- 
plies or services; it alse includes any tax levied on, 
with respect to, or measured by sales, receipts from 
sales, or use of the supplies or services covered by 
this contract. The term does not include transportation 
taxes, unenploynent compensation taxes, social security 
taxes, income taxes, excess profits taxes, capital stock 
taxes, property taxes, and such other taxes as are not 
within the definition of the tern ' ‘direct tax" as set 
forth above in this paragraph. 

(31) The term "contract date" means the effective 
date of this contract if it is a negotiated contract 
or the date set for the opening of bids if it is a 
contract entered into as a result of formal advertising. 
For the purpose of any additional procurement of supplics 
or services called for by any agreenent supplemental 
hereto, the term "contract date" shall refer to the date 
of such supplemental agreement. 


(>) FEDERAL TAXES. Except as may be otherwise provided in this 
contract, the contract price includes all applicable Federal taxes in 
effect cn the contract date. 


(a) STATE OR LOCAL TAXES. Except as may be otherwise provided 
in this contract, the contract price does not include any State or 
local direct tax in effect on the contract date. 


(a) EVIDENCE OF EXEMPTION: The Government agrees, upon request 
ef the Contracter, unless there exists no legal basis to sustain an 
exemption, to furnish 3 Tax Exemption Certificate or other similar 
evidence ef exemption with respect to any direct tax not included in 
the contract price pursuant to this clause; and the Contractor agrees, 
in the event of the refusal of the applicable taxing authority to ac- 
cept such evidence of exeraption, (i) promptly to notify the Contracting 
Officer of such refusal, (ii) to cause the tax in question to be paid 
in such manner as to preserve all rights to refund thereof, and (iii) 
if so directed by the Contracting Officer, to take all necessary action, 
in cooperation with and for the benefit of the Government, to secure 
a refund of such tax (in which event the Government agrees to reim- 
burse the Contractor for any and all reasonable expenses incurred at 
its direction). 


(e) PRICE ADJUSTMENT, If, after the contract date, (i) the 
Federal Government or any State or local government either imposes 
or increases (or removes an exemption with respect to) any direct 
tux, or any tax directly applicable to the materials or components 
used in the manufacture or furnishing of the completed supplies cor 
services covered by this contract, or (ii) the Federal Government or 
any State or local government refuses to accept the evidence of exemp- 
tion, furnished under paragraph (a) hereof, with respect to any direct 
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tax excluded from the contract price, or (iti) the Federal Government 
does not furnish a tax exemption certificate or other similar evidence 
of exemption with respect to ca direct tax excluded frem the contract 
price, and if under either (i), (ii), or (111) the Contractor is 
obliged to and does pay or pear the burden of any such tax (and does 
not secure a refund thereof), the contract price shall be correspondingly 
increased, and if interest and penalties are incurred by reason of 
delay in payment of such tax on the instruction of the Contracting 
Officer, and sueh interest and penalties are legally imposed, the con- 
tract price shall be correspondingly increased, If, after the contract 
date, the Contractor ig relieved in whole or in part from the payment 
or the burden of any direct tax included in the contract price, or any 
tax directly applicable to the materials or components used in the 
manufacture or furnishing of the completed supplies or services covered 
by this contract, the Contractor agrees promptly to notify the Contrac- 
ting Officer of such relief, and the contract price shall be corres- 
pondingly decreased or the amount of such relief paid over to the 
Government. Inveices or vouchers covering any increase or decrease 

in centract price pursuant to the provisions of this paragraph shail 
state the amount thereof, as a separate added or deducted item, and 
shall identify the particular tax imposed, increased, eliminated, or 
decreased | 


cig REFUND OR DRAWBACK. If any tax or duty has been ineluded 
in the coutract price cr the price as adjusted under paragraph (e) of 
this clause, and. if the Contractor is entitled to a refund or drawback 
by reason of the export or re-export of supplies covered by this cen- 
tract, or of materials or components used in the manufacture or fur- 
nishing of the completed supplies or services covered by this contract, 
the Contractor agrees that he will promptly notify the Contracting 
Officer thereof and that the amount of any such refund or drawback 
obtained will be paid over to the Government or credited against amounts 
due from the Government under this contract; PROVIDED, however, that 
the Combractor shall not be required to apply for such refund or draw- 
back unkess so) ‘requested py the Contracting Officer. 


190 DISPUTES 


Except as otherwise provided in this eontract, any dispute con- 
cerning a question of fact arising under this contract which is not 
disposed of by agreement shall be decided by the Contracting Officer, 
who shall. reduce his decision to writing and mail or otherwise furnish 
@ copy thereof to the Contractor. Within thirty (30) days from the 
date of receipt of such copy, the Contractor may appeal by mailing or 
otherwise furnishing to the Contracting Officer a written appeal ad- 
dressed to the Sccretary, and the decision of the Secretary ov his 
duly authorized representative for the hearing cf such appeals shall, 
unless determined by a court of competent jurisdiction to have been 
fraudulent or capricious or arbitrary or so grossly erroneous as neces- 
sarily to imply bad faith, or not supported by substantial evidence, be 
final and conclusive: PROVIDED, That, if no such appeal is taken, the 
decision of the Contracting Officer shall be final and conclusive In 
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cennection with any appeal proceeding under this clause, the Contractor 
shall be afforded an opportunity to be heard and to offer evidence in 
support of its appeal. Pending final decisicn of 6 dispute hereunder, 
the Contractor shall proceed diligently with the performance of the 
contract and in accorJance with the Contracting Officer's decision. 


11. BUY AMERICAN ACT 


The Contractor agrees that there will be delivered under this con- 
tract only auch unmanufactured articles, materials and supplies (which 
term “articles, materials and supplies" is hereinafter referred to in 
this clause as "supplies") as have been mined or produced in the United 
States, and only such manufactured supplies as have been manufactured 
in the United States substantially all from supplies mined, preduced 

- or manufactured, as the case may be, in the United States. Pursuant 
to the Buy American Act (41 U. S. Code 10a-d), the feregeing provision 
shall not apply (i) with respect to supplies excepted by the Scerctary 
from the applicaticn of that Act, (ii) with respect to supplies for vse 
outside the United States, or (441) with respect to the supplies to be 
delivered under this contract which are of a class or kind determined by 
the Secretary or his duly authorized representative net to be minefl, pro- 
duced, or manufactured, as the case may be, in the United States in suf 
ficient and reasonably available commercial quantities and of a satis- 
factory quality, or (iv) with respect to such supplies from which the 
supplies to be delivered under this ecntract are manufactured, as are 
of a class or kind, determined by the Secretary or his duly authorized 
representative not to be mined, produced, or manufactured, as the case 
may be, in the United States in sufficient and reasenably available com- 
mercial quantities and of a satisfactory quality: PROVIDED, That this 
exception (iv) shall not permit delivery ef supplies manufactured out- 
side the United States if such supplies are manufactured in the United 
States in sufficient and reasonably available commercial quantities and 
of a satisfactory quality. 


le. BIGHT-~HCUR LAW OF 2912 


This contract, to the extent that it is of a character specified 
in the Right-Hour Law of 1912 as amended (40 U. S. Code 32-326) and 
is not covered by the Walsh-Healey Public Contracts Act (41 U. S. Ocde 
35-45) is subject to the following provisions and exceptions of said 
Eight-Hour Law of 1912 as amended, and to all other provisicns and ex- 
ceptions of said Law. 


No laborer or mechanic doing any part of the work contempla- 
ted by this contract, in the employ of the Contractor or any sub- 
contractor contracting for any part of the said work shall be re- 
quired or permitted to work more than eight hours in any one cal- 
endar day upon such work, except updm thecondition that cempen- 
sation is paid to such laborer er mechanic in accordance with the 
provisions Gf this clause. The wages of every such laborer and 
mechanic employed by the Contractor or any subcontractor engaged 
in the performance of this contract shall be computed on a basic day rate of 
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ed eight hours per dayz and work in excess of aight hours per day is 
permitted only upon the condition that every such laborer and mechanic 
shall be compensated for all hours worked in excess of elght hours 
per day at not less than one and one-half times the baaic rate of 
Bays For each violation of the requirements of this clause a penalty 
of five dollars shall be imposed upon the Contractor for each such 
laborer or mechanic for every calendar day in which such employee 
is required or permitted to labor more than eight hours upon said 
work without receiving compensation computed in accordance with this 
clause; and all penalties thus imposed shall be withheld for the use 
and benefit of the Government. 


13. WALSH-HEALEY PUBLIC CONTRACTS ACT 


An If this centracy. 18 for the manufacture or furnishing of mater- 
S, supplies, articles or equipment in an amount which exceeds or 
pe exceed $10,000 and is otherwise subject to the Walsh-Healey Public 

SRREACEs Act as amended (41 U. S. Code 35-45), there are hereby incor- 
poreted by reference all representations and stipulations required by 

said Act and regulations issued thereunder by the Secretary of Labor, 
suet representations and stipulations being subject to all applicable 
ee and interpretations of the Secretary of Labor which are now 
prime hereafter be in effect, except that the Contractor shall not 
e ing : : ; SL A 
QE eOnELing wit dhe Secuntiy sti eae oud Joona ze 
aa SA A ASTER SUED Bc erations established in conmes, 


“lov with this contract. 
Lh, NONDISCEIMINATTON IN EMPLOYMENT 


er with the perfiurmence of work under. this. -con- 
or poietic agrees.not to discriminate against any employee 
meetin ay cmployment because of race, religion, colcr, or 
limited to i the aforesaid provision shall include, but net be 
tierce. pele ee employment, upgrading, demcetion, or 
teas ee ment or recruitment advertising; layoff or termina- 
for eine. ae pay or other forms of compensation; and selection 
eae hereafeee pe ins apprenticeship. The Contractor agrees to 
Sanitecaes a in conspicuous places, available for employees and 
Officer + or employment, notices to be provided by the Contracting 

Setting forth the provisions of the nondiserimination clause. 


ry i 
ee). le eee agrees to insert the foregoing pro~ 
standard AER anna issued hereunder, except subcontracts for 
of the aa ae supplies or raw materials, and except as insertion 
flict with the percnaas aa In a subsontract.would jeopardize or cor 
Ae eg re ee uogiderations established in connection with 
orn this contract. = Wei Saed tn connectic 
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15. OFFICIALS NOT TO BENEFIT 


No member of or Gelegate to Congress, or resident commissioner, 
shall be admitted to any share or part of this contract, or to any 
benefit that may arise therefrom; but this provision shall not be con- 
strued to extend to this contract if made with a corporation for its 
general benefit. 


16. COVENANT AGAINST CONTINGENT FEES 


The Contractor warrants that no person or selling agency has been 
employed or retained to solicit or secure this contract upon an agreement 
or understanding for a commission, percentage, brokerage, or contingent 
fee, excepting bona fide employees or bona fide established commercial 
or selling agencies maintained by the contractor for the purpose of 
securing business. For breach or violation of this warranty the Govern- 
ment shall have the right to annul this centract without liability or in 
its discretion to deduct from the contract price or consideration the 
full amount of such commission, percentage, brokerage, or contingent fee. 


17. ATRCRAFLT IN THE OPEN 


If this contract is a negotiated fixed-price type cf contract for 
production or modification of aircraft (or missiles having the general 
characteristics of aircraft) the clause set forth below shall apply: 


(a) Subject to the definitions and limitations preseribed in 
this clause, the Government assumes the risk of damage to or loss or 
destruction of aircraft (or missiles having the general characteristics 
of aircraft) in the open, PROVIDED, that such damage, less, or déstruc- 
tion is caused by any of the follewing perils; 


(4) Fire; lightning, windstorm, eyelone, tornado, hail; explosion; 
‘riot, riot attending a strike, ¢ivil commotion, vandalism and malicious 
mischief; sabotage; aircreft or objects falling therefrom, vehicles running 
on land or tracks, excluding vehicles owned or operated by the Contractor 
or any agent or employee of the Contractor; smoke; earthquake er volcanic 
eruption; flood, meaning thereby rising’ of a body of water, hostile or 
warlike action, including action in hindering, combating, or defending 
against an actual, impending or expected attack by any government or 
sovereign power (de jure or de facto), or by any authority using military, 
naval, or air forces, or by any agent of any such coveinment , power, auth- 
ority, or forces; or . 


(ii) Other peril cf a type no thbove, if such other peril 
is customarily covered by insurance (ox fa reserve for self-insurance ) 
in accordance with the normal practice of the Contractor, or a prevailing 
practice in the industry in which the Contractor is: engaged with respect 
to similar property. 
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(b) For purposes of this clause: 


(i) The term "Aircraft" means aircraft to be furnished to 
the Covernment under this contract, ineluding complete aircraft; and 
aircraft in the course of manufacture or modification, including en- 
gines, instruments, subassemblies, parts, and equipment installed 
therein, or in process of installation, and all uninstalled property 
withdrawn from stores for installation in aircraft in the epen or 
temporarily removed from such aircraft, provided such uninstalled pro- 
perty is in the open. 


(11) The term "in the open" means located wholly outside of 
buildings or roofed structures. 


(ce) The Government's obligation under this clause shall. extend 
only to aireraft in the epen under conditions approved by the Contrac- 
ting Officer, and shall not extend to the following: 


Go _Lloss, destruction, or damage resulting from failure of 
the Contractor, due to willful misconduct or lack of good faith of any 
of the Contractor's Managerial personnel, to maintain and administer a 
program for the maintenance, repair, protection, and preservation of 
airerart in the Open, in accordance with sound industrial practice. The 
term "Contractor's managerind personnel" means the Contractor's directors, 
officers, and any of its managers, superintendents, or other equivalent 
representatives who have supervision or direction of all or substantially 
all of the Contractor's business, or all or substantially all of ‘the 
Contractor's operation at any one plant or separate lecatien at which 
this contract is performed, or a separate and complete major industrial 
operation in connection with the performance of this contract; 


(ii) loss, destruction or damage to aircraft in the possession 
or control of any subcontractor, except to the extent that the subcon- 


tract, with the approval of the Contracting Officer and.consistent with 
this clause, may otherwise provide. 


(4) The Contractor warrants that the contract price does not 
and will not include any charge or regerve for insurance (including 
self-insurance funds or reserves) cov ving damage to or loss or destruc- 
tion of aircraft in the Opsn caused by any of the perils set forth in 
paragraph (a) hereof. 


(e) In the event of damage to or loss or @8struction of air- 
craf'e in the open, the Contractor shall take all reasonable steps to 
protect such aireratt from further Cane bony w@boayste. damaged and undam- 
aged aircraft, put all aireraft in + ee poesthlo order, and furnish 
to the Contracting Officer a statemen yn 


(i) the lost, destroyed, or damaged ‘atrerart; 

(ii) the time and origin of the loss, destruction, er damage; 

iii) all known interests in commingled property of which 
aircraft in the open are a part; 
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(iv) the insurance, if any, covering any part of the interest 
in such commingled property. 


The Contractor shell be reinbursed for expenditures made by it in 
performing its obligations under this paragraph, to the extent approved 
by the Contracting Officer end this cortract shall be modified in writ- 
ing accordingly. 


(f)' Lf prior te acceptance by and delivery to the Government 
any aircraft in the open is lost, destroyed, or damaged due to any of 
the perils set forth in paragraph (a) hereof, the Government may, unless 
otherwise provided in this contract, elect to require that such aircraft 
be replaced by the Contractor or restored by the Contractor te the condi- 
tion in which it was immediately prior to such damage. If the Government 
requires the aircraft to be replaced or restored, an equitable adjust- 
ment shall be made in the amount due under this contract and in the time 
required for its performance, and this contract shall be modified in 
writing accordingly. Alternatively, the Government may elect to termi- 
nate this contract as to any such lost, destroyed, or damaged.aircraft, 
and in that event the rizhts of the parties shall be as provided in the 
clause entitled Termination for Convenience of the Gevernment. 


(g) In the event the Contractor is at any time reimbursed or 
compensated by any third person for any damage to or loss or destruction 
of any alreraft in the open caused by any peril set forth in paragraph 
(a) hereof for which the Contractor has been compensated by the Govern-~ 
ment, it shall equitably reimburse the Government. The Contractor shall 
do nothing to prejudice the Government's rights to recover against 
third parties for any such loss. destruction or damage and, upon the 
request of the Contracting Officer, shall at the Government's expense, 
furnish to the Government all reasonable assistance and cooperation 
(including the prosecution of suit and the execution of instruments of 
assignment or subrogation in favor of the Government) tn obtaining re- 
covery. 


(h) Any loss or destruction of, or damage to, property fur- 
nished by the; Government will be governed by the clause of this con- 
tract entitled "Governmert-Furnished Property," to the extent that 
such clause is, by its terms, applicable. 


(i) Any loss, or destruction of, or damage to, aireraft oe- 
curring in connection with operations of said aireraft will be governed 
by the clause of this contract entitled "Flight Risk," to the extent 
that such clause is, by its terms, applicable. 


18. MILITARY SECURITY REQUIREMENTS 


(a) The provisions of this clause shall apply to the extent that 
this contract involves access to security information classified "Con~ 
fidential"” including "Confidential ~ Modified Handling Authorized" or 
higher. 
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(bv) The Government shall notify the Contractor of the security 
classification of this econtract and the elements thereof, and of any 
subsequent revisions in such security classification, by the use of a 
Security Requirements Check List (DD Form 254 and 254-1). 


(c) To the extent the Government has indicated as of the date 
of this contract, or thereafter indicates, security classification under 
this contract as provided in paragraph (b) above, the Contracter shall 
safeguard all classified elements of this contract and shall provide and 
maintain a system of security controls within its own organization in 


accordance with the requirements of: 


(i) the Security Agreement (DD Form 41), including the Department 
of Defense Industrial Security Manual for Safeguarding Classified Infor-~ 
mation as in effect on date of this contract, and any modification to 
the Security Agreement for the purpose of adapting the Manual to the 


Contractor's business; and 


(11) any amendments to said Manual made after the date of this 
contract, notice of which has been furnished to the Contractor by the 
Security Office of the Military Department having security cognizance 


over the facility. 


(4) Representatives of the Military Department having security 
cognizance over the facility and representatives of the contracting 
Military Department shall have the right to inspect at reasonable inter- 
vals the procedures, methocs, and facilities utilized by the Contractor 
in complying with the security requirements under this contract. Should 
the Government, through its authorized representative, determine that 
the Contractor has not complied with such requirements, the Government 
shall inform the Contractor in weiting of the proper actions to be 
taken in order to effect compliance with such requirements. 


(e) Ie, subsequent to the date of this contract, the security 
classifications or requirements under this contract are changed by 
the Government as provided in this clause and the security costs under 
this contracts are thereby increased or decreased, the contract price 
shall be subjeet to an equitable adjustment by reason of such increased 
or decreased costs, Any equitable adjustment shall be accomplished in 
the same manner as if such changes were directed under the "Changes" 
clause in this contract. 


(f) The Contractor agrees to insert, in all subcontracts hereunder 
which involve access to classified security information, provisions which 
shall conform substantially to the language of this clause, including 
this paragraph (f) but excluding the last sentence of paragraph (cc) of 
this clause. 


(2) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and ser- 
vices which will involve aecess to classified information in the Con- 
tractor's custody has been granted an appropriate facility security P 
FP (Oct. 8, 1956) 
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Clearance, which is still in effect, prior to being accorded access 
to such classified security information. 


19. UTILIZATION OF SMALL BUSINESS CONCERNS 


(a) It is the policy *f the Government as declared by the Con- 
gress to bring about the greatest utilization of small business con- 
cerns which is consistert with efficient production. 


(b) The Contractor agrees to accomplish the maximum amount of 
subcontracting to small business concerns that the Contractor finds 
to be consistent with the efficient performance of this contract. 


20. EXAMINATION OF RECCRDS 


The following clause will be applicable in all negotiated fixed- 
price supply contracts and purchase arders in excess of $21,000. 


EXAMINATION OF RECORDS 


(a) The Contractor agrees that the Contracting Officer or any 
of his duly authorized representatives shall, until the expiration 
of three years after final payment under this contract, have aceess 
to and the right to examine any directly pertinent books, documents, 
papers and records of the Contractor involving transacticns related 
to this contract. 


(o) The Contractor further agrees to include in all his sub- 
contracts hereunder a provision to the effect that the subcontracter 
agrees that the Contracting Officer or any of his duly authorized 
representatives shall, watil the expiration of three years after 
final payment under the subcontract, have access to and the right to 
examine any directly pertinent books, documents, papers, and records 
of such subcontractor involving transactions related to the subcon~ 
tract. The term "subcontract" as used in this clause excludes (i) 
purchase orders not exceeding $1,000 ana (ii) subcontracts or pur- 
chase orders [for public utility services at rates established for 
uniform applicability to the general public. 


21. GRATUITIES 


(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contracter to proceed under this contract 
if it is found, after notice and hearing, by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to any 
officer or employee of the Government with a view toward securing a 
contract or securing favorable treatment with respect to the awarding 
or amending, or the making of any determinations with respect to the 
performance of such contract; PROVIDED, That the existence of the 
facts upon which the Secretary or his duly authorized representative 
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makes such findings shall be in issue and may be reviewed in any com- 
petent court. 


(>) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (1) to pursue 
the same remedies against the Contractor as it could pursue in the event 
of a breach of the contract by the Comtractor, ané (ii) as a penalty in 
addition to any other damages to which it may be entitled by law, to 
exemplary damages in an amount (as determined by the Secretary or his 
duly authorized representative) which shall be not Less than three nor 
more than ten times the costs incurred by the Contractor in providing 
any such gratuities to any such officer or employee. 


Ke) The rights and remedies of the Government provided in this 
clause shall not be exclusive and are in addition to any other rights 
ahd remedies provided by law or under this contract. 


22. CONVICT LABOR 


In connection with the performance of work under this contract , 
the Contractor agrees not to employ any person undergoing sentence of 
imprisonment at hard labor. 


23. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMEN? 


The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of $5,000. 


(a) The Contractor shall report to the Contracting Officer, 
promptly and in reasenable written detail, each notice or claim of 
patent infringement based on the performance of this contract of which 
the Contractor has knowledge. 


(b) In the event of litigation against the Government on account 
of any claim of patent infringement arising out of the performance of 
this contract or out of the use of any supplies furnished or work or 
services performed hereunder, the Contractor shall furnish to the 
Government , upon request, all evidence and information in possession 
of the Contractor pertaining to such litigation. Such evidence and 
information shall be furnished at the expense of the Government except 
in those cases in which the Contractor has agreed to indemnify the 
Government against the claim being asserted. 


2h. REPORTING OF ROYALTTES 


The provisions of this clause shall be applicable cnly if the 
amount ef the contract is in excess cof $10,000, 


(a) The Contractor shall report in writing (in quadruplicate) to 
the Contracting Officer as soon as practicable after execution cf this 
contract whether or not any royalties in excess of $250 have been paid 
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or are to be paid by the Contractor Gireetly to any Person or firm in 
eanticetion with the perfocnuarcs sb this eertract tr royalties in ex- 
cess oF 4250 have bear pais oc 2 Ue be pale to any pergou cr firm, che 
revcrt Shall inelide the fol) vt items of informatica with respect ta 
suck royalties (inelu@ias the initial $250); 

{1} The nome and addrege cf each licensor te whom reyaities tn 


_exeess oF 9250 have beer pela or are “9 be raid, 


{23 The patent mumbers, petert application serial, rumbars (with 
filing dates ), ov other idertificution cf the basis for ‘suck. seyalties, 
(3) ye manner cf csnpusing the voyalties consisting «* ‘con 
a belief ideutifieation cf cach royalty-bearing unit or process, (11} 
ae tobai amcmt of reyalties, and (iii) the percentage rate or dolls 
éac cents amount of royalties on each such unit cor proeasa: FRCVTDE: 
that if the royalties ceanct be computed fin terms cP units cr acllarsa 
and canis vealne, then other data showing bhe mauner in which the Con- 


(>) In slew cf furnishing a report under paragraph (a), the Cen- 
tractcr may furnish a ginglt, consolidated repert for each accounting 
pertod of the Contractor during woich the Contractor has contracts with 
she Government, provided the Contractor hus regucsted and obtained the — | 
Si OF the Coutrectang Cfficer. Such consolidated 


ef the sceountins period covered by the repert. Such ecnsolidated 
GC stall be made in accordance with Contractor's established account. | 
ee, aid shall include, fox the accounging perdod, the total 
royalties aceruiug te each licensor at a rate it exeess of 
PL,000 por annum un the Coatractor's overpaid business, together with 
(i) the name and. address nf cach auch licenser, (11) the patent numbezs , 
patent application serial numbarg (with filing datzs), or ether iderti- 
-ieation cf the basis fer such royalties, (ats a brief deseription ef 
‘the ‘sub ject natter of the license unger which royalties are charged, 
civ) the percentage vete cr wit ancunt, cr if the reyalties do net 
aceruc by rete or uit amcumt, such ather data showlag the masher by 
woteh “ac royalties aceme te Licenser, and (v) an estimate ov apprexi-~ 
mation (witheut detailed aceounting) of the rortion cf aneh revalties 
that may be ettrloutable to Goverument contracts. The tontractor shall, 
if requasted by the Government, furnish at Goveranent expense & more — 
detailed alléention +f such royalty payments attributable ta Government 
CONbTECtE . : ; 


Ce} TM the event thet the Contractor reque3ts written approval ta 
furnish consclidated reports undev paragraph Cb} above, the Conuractines 
Officer shall promptly consides the request and furdish to the Contrae- 
tor a letter stating whether‘or act the request is approved ane, neue 
Withstanding any such approval, the Contracting Pfficver shall have the 
right to questicn any suca subsequentiv furnished report as te accureey 
ar completeness cf data and to ask for additional dafiormation. The 
Contractor shall furnish a copy of such letter af aoprevai to the Crcn- 
tractin: Gificer arniuistering this contract, 
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| Pte + 
eee, moe Se aie of eighty percent (80%) of the amount of this 
oe aa : om time to time amended, further payment shall be with- 
pe — ect either (i) ten percent (10%) of such amount cr 
se tien = ever is less, shall have been set aside, such reserve 
fee ereof to be retained until the Contractor shall have 
Sk o) e Contracting Officer the report called for by paragraph 


continue 
mee ee from payment for the causes specified in this 
fae ae eee oe the Contracting Officer shall find that the Contractor 
eae oe a letter as required by paragraph (c) within a 
poltdatca os wee ter making written request to submit a single, con- 
es PROVIDED Vie the provisions of paragraph (b) of this clause; 
io eae 2 ER that the Contracting Cfficer may, in his discre- 
vided if ae hea to be withheld in the amount and manner above pro- 
ie: dtonimschaalnes oe by paragraph (a) is unsatisfactory or (>) 
lafactory, sa Oc Been received, or if received, is found to be unsat- 
Berens Mead Kenic eee dice, be withheld under this paragraph when the 
broviaiona of Pe iy ead this paragraph is being withheld under other 
payment thereat i a ease The withholding of any amcunt or subsequent 
sey ae _8e oe Contractor shall not be construed as a waiver of 
Bunt aceruing to the Government under this contract. 


25. FILING OF PATEN' APPLICATTONS 


a +13 . 
in or censing to be filed a patent application dis- 
classified "Secbet matter of this contract, which subject matter is 
(30) day provision bel higher, the Contractor shall, citing the thirty 
tracting Officer Fc Sov transmit the proposed application to the Con- 
security re oe determination whether, for reasons of national 
or Heetse in #pplication should be placed under an order of secrecy 
or the Ras a with the provisions of 35 U. S. Code 181-188 
Statutes or ao i Patent should be otherwise delayed under pertinent 
eis pene ie and the Contractor shall observe any instruc- 
eo ens ane racting Officer with respect to the manner ef dels ver 

Patent application to the U. Ss. Patent Office for filing, but - 


cation, ; ' ‘ 
ice Officer shall not have given any such in- 
emohd ee ne neces (30) days from the date of mailing or other 
6) i i ‘ ; 
apeTTCas oa. me proposed application, the Contractor may file the 


a me Beret de shall furnish to the Contracting Officer, at 
te ree ts to the time when the Contractor files or causes 
ee eth Ba ent application disclosing any subject matter cf this 
Sete co subject matter is classifica "Confidential," a copy of 
pplication for determination whether, for reasons eat 
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this a resaee any Fatent application coming within the scope cf 
Labiogs eevee @ Contractor shall observe all applicable sceurtty regu- 
- ve ng the transmission of classified subject matter 


26. AUTHORIZATION AND CONSENT 


4 ! 
plica (inetade ee cease shal: be applicable in all contracts fer sup- 
ar deus: ade ruction work), except purchase orders of $5,000 
Miia gives ite suthorization and consent (withcut | 
‘for in this contrant ) = indeantfication, df such rights are provided 
this contract or an oF all use and manufacture, in the performance of 
‘nee novennacs Geen hereot ar any amendaent hereto or any subcen~ 
invention (i) emboat ‘ es aly lower-tier suocontract), of any patented 
the delivery of whi : +a the structure or composition of any article 
cr (41) utilizea i the accepted by the Government under this centract, 
necessarily results an machinery, tools, or methcds the use of which 
contractor with rom compliance by the Contracter or the using sub 
forming a chee ee Zi oie raircelags or written previsicns now or hereafter 
given ty the Contr a contract, or (b) specific written inetructicns 
Te Corractor's ae ng Officcr directing the manner ef porfermarice. 
awe. gy Mae to the Government for patent infringe- 
if ene eueiaicn 4. ati Solcly by the provisions ef the indemity clause, 
all other infringement to the extent the Government assumes liability for 
hereizubuve erehica. Pee ent of the authorization and consent 


27 PATENG RroHTs 

t 
(a) As used in this elaue- 

& Clause, the wi ayia !1LL heve the 

meanings set forth below: fy following terms shali have the 


. 


| “e 
7 trys to x ’ a oN 
mont or eee Go ee means any invention, tmprove- 
reduced to eles hci a not patentable) conceived or first actually 
davcistweht an see — VA) dn the performance of the experimental , 
tract, ay (BY tn Spe ia ai rane for or required under thia em- 
ho ETRE oF sry gn Netate ot ly . aya ey 
research Work relating bo the “oho 
Peet on understanding in writing that a contract would be avarded: 
He pairs Wee term ‘Subject Inventien" shall not inelude any tnven~ 
See pe eee sony identified and Listicd in the Schedule for the 
ia om bigaoe it from the license granted by this clauge. 
7 ak Ee x é 
epee we Pe te ace Persotnel" moans any persen employed | 
tracter whoa SIE MO Sr the Contractor (cther than n gubecn~ 
Goce cee ewan Berle aa oe rlebts aceruing te the 
paragraphs (30. (a) : ay ee ead subcontracts are set forth in 
nature aE ae hae ae i of this clause) who, by reagen of the * 
tre of his duties in conmuction with the performanee af this cane 
tract, would reasonably be expected to make inventions, oe 
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(iii) The terms "subcontract" and "subcontractor" mean any 
subcontract or subcontractor of the Contractor, and any lower-tier sub- 
contract or subcontractor under this contract. 


(b) (1) The Contractor agrees to and does hereby grant to the Govern- 
ment an irrevocable, nonexclusive , nontransferable, and royalty-free 
license to practice, and cause to be practiced by or for the United 
States Government throughout the world, each Subject Invention in the 
manufacture , use and disposition according to law, of any article or 
material, and in the use of any method. No license granted herein shall 
convey any right to the Government to manufacture, have manufactured, or 
use any Subject Invention for the purpose of providing services or sup- 
plies to the general public in competition with the Contractor or the 
Contractor's commercial licensees in the licensed fields. 


(2) With respect to: 
i) any Subject Invention made by other than Technical Per- 
sonnel; 

(ii) any Subject Invention conceived prior to, but first 
actually reduced to practice in the course of, any of the experimental, 
developmental, or research work specified in (a)(i) above: and 

(i4i) the practice of any Subject Invention in foreign 
countries; the obligation of the Contractor to grant a license ag pro-~ 
vided in (b)(1) above, to convey title as provided in (4)(ii)(B) or (4) 

iv) below, and to convey foreign rights as provided in (e) below, shall 
be limited to the extent of the Contractor's right to grant the same 
without incurring any obligation to pay royalties or ether compensation 
to others solely on account of said grant. Nothing ecntained in this 
Patent Rights clause Shall be deemed to grant any license under any in- 
vention other than a Subject Invention. 


(ec) ‘The Contractor shall furnish toa the Contracting Officer the 
following information and reports concerning Subject Inventions which 
reasonably appedr to be patentable: 


(i) & written disclosure promptly after conception er first 
actual reduction to practice of each such Invention together with a 
written statement specifying whether or not a United States patent appli- 
cation claiming the Invention has been or will be filed by or on behalf 
of the Centractor; 

(it) interim reports, at least every twelve months, commen-~ 
cing with the date of this contract, each listing all such Inventions 
conceived or first actually reduced to practice more than three menths 
prior to the date of the report, and not listed on a prior interim re- 
port, or certifying that there are no such unreported Inventions; and 

iii) prior to final settlement of this contract, a final 
report listing all such taventions including all those previeusly Listed 
in interim reports. 


(d) In connection with each Subject Inventicn referred to in 
(e)(i) above, the Contractor shall do the following: 
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(1) if the Contractor specifies that a United States 
patent application claiming such Invention will be filed, the Con- 
tractor shall! file or cause to be filed such application in due 
form and time; however, if the Contractor, after having specified 
a such an application would be filed, decides not to file or cause 

9 be filed said application, the Contractor shall so notify the Con- 
tracting Officer at the carliest practicable date and in any event 
ees thea eight months after first publication, public use or 
soa tee (41) if the Contractor specifies that a United States 
eae ae scan claiming such Invention has not been filed and will 
nae rent ee Wie — saunas that such an application will be 
peur a ies the Contracting Officer to the contrary), the 
ia eee fA) inform the Contracting Officer in writing at the 
oe ee — maine date of any publicntion ef such Invention made by 

ious a 1¢ Contractor or, where applicable, of any contemplated 
p Leation by the Contractor, stating the date and identity of such 
publication or contemplated publication; and 

eis ete os (B) convey to the Government the Contractor's entire 
aaa pee interest in such Invention by delivering to the Con- 
eons i Be upon written request such duly executed instruments 
ee be y the Government) of assignment and application, and such 
en ear ab) one deemed necessary to vest in the Government the 
ay Ca aes title, and interest aforesaid, and the right to 
ep amet prosecute patent applications covering such Invention 
es feline cepa sub ject, however, to the right of the Contrac- 
er 2 in (e) below to file foreign applications, and subject 
cece ee i es of a non-exclusive and royalty-free license 
eee a or (and to its existing and future associated and affi- 
(ee if any, within the corporate structure of which the 
ee license shall be assignable to the succes- 
pee ee ne Contractor's business te which such Invention 

(414i) the Contractor shall furnish = a 
tracting Officer en request an irrevocable Se at a os 
spect and make ¢opies of cach United States patent application filed 
by or on behalf of the Contractor covering any such Invention; 
ee (iy) in the event the Contractor, or those other than the 

ment deriving rights from the Contractor, elects not to continue 

eens any such United States patent application filed by or 
= ne of the Contractor, the Contractor shall so notify the Con- 
tg ing Officer not less than sixty days before the expiration of 
aaa period and, upon written request, deliver to the Contrac- 
- a : as een duly executed instruments (prepared by the Government ) 

oa ecmed hecessary to vest in the Government the Contractor's 
entire right, title, and interest in such Invention and the applica- 
tion, subject to the reservation as specified in (a)(ii) above; ana 
- a (v) the Contractor shall deliver to the Contracting Officer 
- “YY execu ed instruments fully confirmatory of any license rights 

erein agreed to be granted to the Goverument. i 
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(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shall have the exclusive rights to file 
applications on Subject Inventions in each foreign country within: 

(i) nine months from the date a corresponding United States 
application is filed; 

(ii) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons}; or 
(iii) such longer period as may be approved by the Contrac- 
ting Officer. ‘The Contractor shall, upon written request of the Con~- 
tracting Officer, convey to the Government the Contractor's entire 
right, title, and interest in cach Subject Invention in each foreign 
country in which an application has not been filed within the time 
above specified, subject to the reservation of a non-exclusive and 
royalty-free license to the Contractor together with the right of the 
Contractur to grant sublicenses, which license and right shall be as- 
signable to the successor of that part of the Contractor's business to 
which the Subject Invention pertains. 


(f) If the Contractor fails to deliver to the Contracting Jfficer 
the interim reports required by (c)(ii) above, or fails to furnish the 
written diselcsures for all Subject Inventions required by (¢)(i) above 
shown to be due in accordance with any interim report delivered under 
(c)(1i) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars ($5,000), whichever is less. 
After puyment of cighty pereent (80% ) of the ameunt of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 
($5,000), whichever is less, shall have been set aside, such reserve 
or balance thereof to be retained until the Contractor shall have fur- 
nished to the Contracting %fficer: 


(i) the final report required by (¢)(iii) above; 

(ii) written disclosures for all Subject Inventions required 
by (c)(i)Jabeve which are show to be due in accordance with interim re~- 
ports delivered under (c)(ii) above or in accordance with such final 
reports or are otherwise known to be unreported; and 

(iit) the information as to any subecntractor required by (h) 
below. The maximum amount which may be withheld under this paragraph 
(£) shall not exceed ten percent (10%) of the amount of this contract 
or five thousand dollars ($5,000), whichever is less, and no amount 
shall be withheld under this paragraph (£) when the amount specified 
by this paragraph (£) is being withheld under other provisions of this 
contract. The withholding of any amount or subsequent payment thereof 
to the Contractor shall not be construed as a waiver of any rights ac- 
eruing to the Government under this contract. This paragraph (f) shail 
not be construed as reguiring the Contractor to withhold any amounts 
from a subcontractor to enforee compliance with the patent provisions 
of a subcontract. 
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(g) The Contractor shall exert all reasonable effort in negotia-~ 
ting for the inclusion of this Patent Rights clause in any subcontract 
hereunder of three thousand dollars ($2,000) or more having experimen- 
tal, developmental , or research work as one of its purposes. In the 
event of refusal by a suxcontractor to accept the Patent Rights clause, 
the Contractor shall not proceed with the subcontract without written 
authorization of the Contracting Officer, and upon obtaining such auth- 
orization, shall cooperate with the Government in the negotiation with 
such subcontractor of an acceptable patent rights clause; PROVIDED, 
however, that) the Contractor shall in any event require the subcontrac~ 
tor to grant to the Government patent rights under Subject Inventions 
of no less scope and on no less favorable terms than those which the 
Contractor has under such subcontracts, except that in no event shall 
the subcontractor be required to grant to the Government patent rights 
in excess of those herein agreed to be granted to the Government by the 
Contractor. 


(h) The Contractor shall, at the carliest practicable date, notify 
the Contracting Officer in writing of any subcontract containing a patent 
rights clause, furnish the Contracting Officer a copy of such clause, and 
notify the Contracting Officer when such subcontract is completed. It is 
understood that with respect to such subcontract clause, the Government 
is a third party beneficiary, and the Contractor hereby assigns to the 
Government all the rights that the Contractor would have to enforce the 
subcontractor's obligations for the benefit of the Government with res~- 
pect to Subject Inventions. The Contractor shall not be obligated to 
enforce tac agreements of any subcontractor hereumder relating to Subject 
Inventions. 


(i) When the Contractor shows that it has been delayed in the 
performance of this eontrect by reason of its inability to cbtain in ac- 
cordance with (g) above a suitable patent rights clause from a qualified 
subcontractor for any item or service required under this contract for 
which the Contractor itself does not have available facilities or quali- 
fied personnel, the Contractor's delivery dates shall be extended for a 
period of time equal to the duration of such delay; and, upon request 
of the Contractor, the Contracting Officer shall determine to what ex~ 
tent, if any, an additional extension of the delivery dates and an in- 
erease in contract prices based upon additional costs incurred by such 
dclay are proper under the circumstanecs; and the contract shall be 
modified accordingly. If the Contractor, after exerting oll reasonable 
effort, is unable to obtain a qualified subcontractor as set forth above, 
the Contractor may submit to the Contracting Officer a written request 
for waiver or modification of the requirenent that a suitable patent 
rights clause be included in the subcontract. 


Such request shall specifically state that the Contractor has uscd 
all reasonable effort to obtain such qualified subcontractor, and shall 
cite the waiver or termination provision hereinafter set forth. If, 
within thirty-five (35) days after the date of receipt of such request 
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for a waiver or modification of said requirement, the Contracting Offi- 
cer shall fail to deny in writing such request, the requirement shail 
be deemed to have been waived by the Government. If within such period 
the Contractor shall receive a written denial of such request by the 
Contracting Officer, this contract shall thereupon automatically ter- 
minate and the rights and obligations of the parties shall be governed 
by the provisions of the clause of this contract providing for termina- 
ticn for the) convenicnee of the Government. 


28. SOPYRIGHT 


(a) The Contractor agrees to and does hereby grant to the Govern- 
ment, and to its officers, agents and employees acting within the scope 
of their official duties, (1) a royalty-free, nonexclusive and irrevo- 
cable license to reproduce, translate, publish, use, and dispose of, 
and to authorize others so to do, all copyrightable maccrial first pro- 
duced or composed and delivered to the Government under this contract 
by the Contraetor, its employees or any individual or coneern specifi- 
cally empleyed or assigned to originate and prepare such materia} and 
(ri) a license as oforesaid under any and all copyrighted or copyright- 
able work not first produced or composed by the Contractor in the per- 
formance of this contract but which is incorporated in the material fur-~ 
nished under the contract, provided that such license shall be only to 
the extent the ented now has, or pricr to completion or final set- 
tloement of the contract nay acquire, the right to grant such license 
without Sane liable to pay compensation to others solely because 
of such grant. 


(b) The | Contractor agrees that it will exert all reasonable effort 
to advise the | Contracting Officer, at the time of delivering any copy- 
vightable or copyrighted work furnished under this contract, of any 
adversely held copyrighted or copyrightable material ineerporated in 
any such work | ane of any invasion of the right of privacy therein con- 
tained. 


(c) The Contractor agrees to report to the Contracting Officer, 
promptly and in reasonable written detail, any notice or claim of copy- 
ee infringement received by the Gontmictor. with respect to any mater- 

delivered under this contract. 


29. REPRODUCTION AND USE OF TECHNICAL DATA 


The Contractor agrees to and does hereby grant to the Government, 
to the full extent of the Contractor's right to do so without paynent 
of compensation to others, the right to reproduce, use, and disclose 
for governmental purposes (ineluding the right to give to foreign gov- 
ernments for their use as the national interest of the United States 
may demand) all er any part of the reports, drawings, biueprints, data, 
and technical information specified to be deliverod by the Contractor 
to the Government under this contract; PROVIDED, however, that nothing 
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contained in this paragreph shall be deemed, directly or by implication, 
to grant any license under any patent now or hereaftor issued or to 
grant any right to reproduce anything else called for by this contract. 


30. GOVERNMENT-FURNISHED PROPERTY 


(a) The: Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property des-~ 
eribed in the Schedule or specifications, together with such related 
data aid information as the Contractor may request and as may reason- 
ably be required for the intended use of such property (hereinafter 
referred to as "Governnent-furnished Property"). The delivery or per- 
formance dates for the supplies or services to be furnished by the Con- 
tractor under this contract are based upon the expectation that Goverm- 
nent-furnished Property suitable for use will be delivered to the Con- 
tractor at the times stated in the Schedule or, if not so stated, in 
sufficient time to enable the Contractor to meet such delivery or per- 
formance dates. In the event that Governnent-furnishcd Property is not 
delivered to the Contractor by such time or times, the Contracting Offi- 
cer shall, upon timely written request made by the Contractor, make a 
determination of the delay occasioned the Contractor thereby, and shail 
equitably adjust the delivery or performance dates or the contract’ price, 
or both, ane any other cortractual provision affected by such delay, in 
accordance with the procedures provided for in the clause of this con- 
tract entitled "Changes." In the event the Governnent-furnished Property 
is received by the Contractor in a condition not suitable for the in- 
tended use the Contractor shall, upon receipt therzof, notify the Con- 
tracting Officer of such fact and, as direeted by the Contracting Offi- 
cer, cither (i) return such property at the Government's expense or 
otherwise dispose of the property, or i effect repairs or modifica- 
tions. Upon the completion of (i) or (ii) above, the Contracting Officer 
upon written request of the Contractor shall equitably adjust the delivery 
or performance dates or the contract price, or both, and any other con- 
tractual provision affeeted by the rejection or disposition, or the re- 
pair or modification, in accordanee with the proceedures provided for in 
the clause of this contract entitled "Changes." The foregoing provisions 
for adjustment are exclusive and the Governnont shall not he liable to 
suit for breach of contract by reason of any delay in delivery of Gov- 
ernnent-furnished Property or delivery of such property in a condition 
not sultable for its intended use. 


(o) By notiec in writing the Contracting Officer may deercase the 
property furnished or to te furnished by the Government under this con- 
tract. In any such ease, the Contracting Officer upon the written re- 
guest of the Contractor shall equitably adjust the delivery or per- 
formance dates or the contract price, or both, and any other contrac- 
tual provisions affected by the decrease, in accordance with the pro- 
cedures provided for in the clause of this contract entitled "Changes." 
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(c) ttle to the Governnent-furnished property shall remain in 
the Government. Title to Governnent-furnished property shall not be 
affeeted by the incorporation or attachment thereof to any property 
not owned by the Government, nor shall such Governmemt-furnished pro- 
perty, or any part thereof, be or become a fixture or lose its identity 
as personalty by reason of affixation to any realty. The Contractor 
shall maintain adequate property control records of Government-furnished 
property in a¢cordanee with the provistons of the "Manual for the Control 
of Government Property in the Possession of Contractors" (Appendix B, 
Armed Services Procurement Regulation) as in effect on the date of the 
contract, which Manual is hereby incorporated by reference and made a 
part of thie contract. 


(a) The Governnent-furnished property shall, unless otherwise 
provided herein, be used only for the performance of this contract. 


(e)* The Contractor shall maintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, repair, 
protection and preservation of Governnent-furnished property, until 
disposed of by the Contraetor in accordance with this clause. In the 
event that any damage occurs to Governnent-furnished Property the risk 
of which has been assumed by the Government under this contract, the 
Government shall replace such items or the Contractor shall make such 
repair of the property as the Government directs ; provided, however, 
that if the Contractor caanot effeet such repair within the tine re- 
quired, the Contractor shall dispose of such property in the manner 
directed by the Contracting Officer. The contract price includes no 
corpensation to the Contractor for the performance of any repair or 
replacement for which the Government is responsible, and an equitable 
adjustment will be made in the contract price for any such repair or 
replacement of Governricnt-furnished property made at the direction of 
the Governnent. Any repair or replacement for which the Contractor 
is responsible under the »rovisions of this contract shall be acconm- 
plished by the Contractor at its own expense. 


(f) (1) Exeept for loss, destruction or damage resulting from a 
failure of the Contractor, due to willful misconduct or lack of good 
faith of any of the Contractor's monagcrial personnel as defined 
herein, to maintain and administer the program for the maintenance, 
repair, protection and preservation of the Governnent-furnished pro- 
perty as required by paragraph (c) hereof, and except as specifically 
provided in clause (s).......-0f this contract or in the clause or 
clauses of this contract designated in the Sehedule, the Contractor 
shall not be liable for loss or destruction of or damage to the Gov- 
ernnont-furnished property (A) caused by any peril while the property 
is in transit off the Contractor's premises, or (B) caused by any of 
the following perils while the property is on the Contractor's or sub-~ 
contractor's premises, or on any other premises where such property 
may properly be pice or by removal. therefrorbecnuse .of any of the 
following perils: 
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(I) Fire, lightning; windstorm, cyclone, tornado, hail; explo- 
sion; riot, riot attending a strike, civil commotion; vandalism and mali- 
clous mischief; sabotage; aircraft or objects falling therefrom; vehicles 
running on land or tracks, excluding vehicles owed or operated by the 
Contractor or any agent or employee of the Contractor; smoke, sprinkler 
Leakage ; earthquake or voleanic eruption; flood, meaning thereby rising 
of a body of water; hostile or warlike action, including action in hin- 
dering, combating, or defending against an actual, impending or expected 
attack by any government or sovereign power (de jure or de facto), or by 
any authority using military, Raval, or air forces, or by an agent of any 
such government, power, authority, or forces; or 


(II) Other peril, of a type not listed above, if such other 
peril is customarily covered by insurance (or by a reserve for self- 
insurance) in accordance with the normal practice ot the Contractor, or 
the prevailing practice ia the industry in which the Contractor is en- 
gaged with respect to similar property in the same general locale. 


P The perils es set forth in (A) and (B) above are hervinafter. called 
excepted perils." 


This clause shall not be construed as relieving a subcontractor from 
diabiltsy for loss or dessruction of or damage to the Government~Furnished 
propervy while in its possession or control, except to the extent that 
the subcontract , with the prior approval of the Contracting Officer, may 
provide for the relief of the subcontractor from such liability. In the 
absence of Such approval, the subcontract shall contain appropriate pro- 
visions requiring the return of all Government-Furnished property in as 
good condition as when received, except for reasonable wear and tear or 
for the utilization of the property in accordance with the provisions of 
the prime contract. 


. The term "Contractor's managerial personnel” as used herein means 
che Contractor's directors, officers and any of its managers, superin- 
tendents, or other equivalent representatives who have supervision or 
direction of (I) all or substantially all of the Contractor's business; 
(IT) a11 or substantially all of the Contractor's operation at any one 
plant or separate location at which the contract is being performed; 
(IIT) a separate and complete major industrial operation in connection 
with the performance of this contract. 


(31) The Contractor represents that it is not including in the 
price hereunder, and agrees that it will not hereafter include in any 
price to the Government, any charge or reserve for insurance (including 
self-insurance funds or reserves) covering loss or destruction of or 
ra to the Government~furnished property caused by any excepted 
peril. 


ee ee aS 


(iii) Upon the happening of loss or destruction of or damage 
to any Government-furnished property caused by an excepted peril, the 
Contractor shall notify the Contracting Offieer thereof, and shall 
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communicate with the Loss and Salvage Organization, if any, now or here- 
after designated by the Contracting Officer, and with the assistance of 
the Loss and Salvage Organization so designated (unless the Contracting 
Officer has directed that no such organization be employed), shall take 
all reasonable steps to protect the Government-furnished property from 
further damage, separate the damaged ond undamaged Government-furnished 
property, put all the Government-furnished property in the best possible 
order, and furnish to the Contracting Officer a statement of: (A) the 
lost, destroyed and damaged Government-furnished property (B) the time 
and origin of the loss, destruction or damage, (C) all know interests 
in commingled property of which the Government-furnished property is a 
part, and (D) the insurance, if any, covering any part of or interest 

in such commingled property. The Contractor shall be reimbursed for 

the expenditures made by it in performing its obligations under this sub- 
paragraph (i11)(including charges made to the Contractor by the Loss and 
Salvage Organization, except any of such charges the payment of. which 
the Government has, at its option, assumed directly), to the extent ap- 
ae by the Contracting Officer and set forth in a Supplemental Agree- 
mont . 


(iv) With the approval of the Contracting Officer after loss 
or destruction of or damage to Government-furnished property, and sub- 
Ject to such conditions and limitations as may be imposed by the Con- 
tracting Officer, the Contractor may, in order to minimize the loss to 
the Government or in order to permit resumption of business or the like, 
sell for the account of the Government any item of Government-furnished 
property which has been damaged beyond practicable repair, or which is 
80 commingled or combined with property of others, including the Con- 
tractor, that separation is impracticable. 


(v) Except to the extent of any loss or destruction of or 
damage to Government-furnished property for which the Contractor is re- 
lieved of liability under the foregoing provisions of this clause, and 
except for reasonable wear and tear or depreciation, or the utilization 
of the Government-furnished property in accordance with the provisions 
of this contract, the Government-furnished property (other than property 
permitted to be sold) shall be returned to the Government in as good 
condition as when received by the Contractor in connection with this 
contract, or a8 repaircd under paragraph (e) above. 


(vi) In the event the Contractor is reimbursed or compensated 
for any loss or destruction of or damage to the Government-furnished 
property, caused by an excepted peril, it shall equitably reimburse the 
Government. The Contractor shall do nothing to prejudice the Government's 
rights to recover against third parties for any such loss, destruction or 
damage and, upon the request of the Contracting Officer, shall at the 
Government's expense, furnish to the Government all reasonable assistance 
and cooperation (ineluding the prosecution of suit and the execution of 
instruments of assignment in favor of the Government) in obtaining re-~ 
covery. In addition, where a subcontractor has not been relieved from 
liability for any loss or destruction of or damage to the Government- 
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Furnished property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the Govern- 
nment-Furnished property for the benefit of the Government. 


(vii)(Where applicable). .In the event any aircraft are to be 
furnished under this contract, any loss or destruction of, or damage to, 
such aircraft or other Government-furnished property occurring in con- 
nection with operations of said aircraft will be governed by the clause 
of this contract captioned "Flight Risks", to the extent such clause is, 
by its terms, applicable. 


(gz) The Government shall at all reasonable times have access to 
the prenrises wherein any Governnent-furnished property is located. 


(h) Upon the completion of this contract, or at such carlier date 
as may be fixed by the Contracting Officer, the Contractor shall submit, 
in a form acceptable to the Contracting Officer, inventory schedules 
covering all items of Governnent-furnished property not consumed in the 
performance of this contract (including any resulting scrap), or not 
theretofore delivered to the Govermment, and shall deliver or make such 
other disposal of such Governnent-furnished property, as may be directed 
or authorized by the Contracting Officer. Recoverable serap from Gov- 
srnncnt-furtished property shall be reported in accordance with a pro- 
eedure and in such form as the Contracting Officer may direct. The net 
proceeds of any such disposal shall be credited to the contract price or 
shall be paid in such other manner as the Contracting Officer may direct. 


(i) Directions of the Contracting Officer and communications of 
the Contractor shall be in writing. 


31. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(0) the performance of work under this contract may be terminated 
by the Government in accordance with this clause in whole, or from tine 
to time in part, whenever the Contracting Officer shall determine that 
such termination is in the best interest of the Government. Any such 
termination shall be effect:d by delivery to the Contractor of a Notice 
of Termination specifying the extent to which performance of work under 
the contract ig terminated, and the date upon which such termination be- 
comes effective. 


(o) After receipt of a Notice of Termination, and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the icontract on the date and to the extent specified in the 
Notice of Termination; (2) place no further orders or subcontracts for 
materials, services, or facilities except as may be necessary for con- 
pletion of such portion of the work under the contract as is not ter- 
nminated ; (3) terminate all orders and subcontracts to the extent that 
they relate to ithe performance of work terminated by the Notice of Ter- 
mination; (4) assign to the Government, in the nanner, at the tines, and 
to the extent directed by the Contracting Officer, all of the right, 
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title, ond interest of the Contractor under the orders and subcontracts 
so terminated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all clains arising out of the termina- 
tion of such orders and subcontracts; (5) settle all outstanding liabi- 
lities and all claims arising out of such termination of orders and sub- 
contracts, with the approval or ratification of the Contracting Officer, 
to the extent he may require, which approval or ratification shall be 
final for all the purposes of this clause; (6) transfer title and deliver 
to the Government, in the manher, at the times, and to the extent, if any, 
dircetel by the Contracting Officer, (1) the fabricated or wnfabricated 
parts, work in process, completed work, supplies, and other material pro- 
duced as a part of, or acquired in connection with the performance of, 
the work terminated by the Notiee of Termination, and (ii) the completed 
or partially completed plans, drawings, information, and other property 
which, if the contract had been completed, would have been reguired to 

be furnished to the Govermacnt, (7) use its best efforts to sell, in the 
manner, at the tines, to the extent, and at the price or prices directed 
or authorized by the Contracting Officer, any property of the types re- 
ferred to in provision (6) of this varagraph, PROVIDED, HOWEVER, that the 
Contractor (i) shall not be required to extend credit to any purchaser, 
and (ii) may acquire any such property under the conditions preseribed 
by and at a price or prices approved by the Contracting Officer; and 
PROVIDED further that the proceeds of any such transfer or disposition 
sholl be applicd in reduction of any payments to be made by the Govern- 
ment to the Contractor under this Contract or shall otherwise be credited 
to the price or cost of the work covered by this contract or paid in such 
other monner as. the Contracting Officer may direct; (8) complete perfor- 
Monee of such part of the work as shall not have boon terminated by the 
Notice of Termination; and (9) take such action as may be necessary, or 
as the Contracting Officer may direct, for the protection and preserva- 
tion of the property related to this contract which is in the possession 
of the Contractor and in which the Goverment has or may acquire an 
interest. At any tine after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurenent Regulation, as it may 
be amended fron tins to-tinme;-the Contractor may submit to the Contrac- 
ting Officer a List, certificd as to quantity and quality, of any or all 
items of termination inventory not previously disposed of, exclusive of 
items the disposition of which has been directed or authorizca by the 
Contracting Officer, and my request the Government to remove such itcus 
or enter into a storage agreenont covering them. Not later than fifteen 
(15) days thereafter, the Government will accept title to such itens and 
renove them or enter into a storage agreenent covering the sane, PROVIDED 
that the list submitted shall be subject to verifieation by the Contrac- 
ting Officer upon removal cf the itens, or if the itens are stored, within 
forty-five (45) days from the date of submission of the list, and any 
necessary adjustment to correet the list as submitted shall be made prior 
to final settlenent. 


(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination elain, in the forn and 
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with the certification prescribed by the Contracting Officer. Such clain 
shall be submitted promptly but in no event later than two years fron 

the effective date of teruination, unless one or more extensions in writ- 
ing. are granted by the Contracting Officer, upon request of the Contrac- 
tor made in writing within such two-year period or authorized extension 
thereof. However, if the Contracting Officer determines that the facts 
justify such action, he may reeeive and act upon any such terrnination 
clad at any tine after such two-year period or any oxtension thereof. 
Upon failure of the Contractor to subwit its termination claim within 

the tine allowed, the Contracting Officer may determine, on the basis of 
inforuation available to hin, the arount, if any, due to the Contractor 
by reason of the termination and shall thereupon pay to the Contractor the 
ariount so deterniined. | 


(ad) Subject to the provisions of paragraph (¢), the Contractor and 
the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid to the Contractor by reason of the total 
or partial termination of work pursuant to this clause, which anount 
or amounts ray include a reasonable allowance for profit on work done. 
The contract shall be anended accordingly, and the Contractor shall be 
paid the agréed amount. Nothing in paragraph (c) of this clause, pres- 
cribing the dmount to be paid to the Contractor in the event of failure 
of the Contractor and the Contracting Officer to agree upon the whole 
amount, to be paid to the Contractor by reason of the termination of work 
pursuant to this clause, shall be deened to linit, restrict, or otherwise 
determine or affect the anount or amounts which may be agreed wpon to be 
paid to the Contractor pursuant to this paragraph (a). 


(ec) In the event of the failure of the Comtractor and the Contrac- 
ting “Officer to agree as provided in paragraph (a4) upon the whole amount 
to be paid to the Contractor by reason of the terrrination of work pursuant 
to this clause, the Contracting Officer shall determine, on the basis of 
information available to hin, the amount, if any, due to the Contractor 
by reason of the termination and shall pay to the Contractor the amounts 
deternined as follows: 


(1) For corpleted supplics accepted by the Governnecnt (or sold 
or acquired as provided in paragraph (b)(7) above) and not therctofore 
paid for, a sum equivalent to the aggregate price for such supplics con- 
puted in accordance with the price or prices specified in the contract, 
appropriately adjusted for any saving of freight or other charges; 


(2) The total of -- 


(i) The costs incurred in the performanee of the work termina- 
ted, including initial ccsts and preparatory expense allocable thereto, 
but exclusive of any costs attributable to supplics paid or to be paid 
for under paragraph (c)(1) hereof; 


FP (Oct. 8, 1956) 
Price Rev. + 2954 


piaenaatt ARTI ABE 


Approved For Release 2001/03/04 : CIA-RDP81B00878R001300076093-4 


samme 
ale 


- aegeetemmee eee 
_ em 
a 


een aan See 


Approved For Reltise 2001/03/04 ; CIA-RDP81B00€78R001300070093-4 


(11) The cost of settling and paying claims arising out of the 
termination of work under subcontracts or orders, as provided in para- 
graph (b)(5) above, which are properly chargeable to the terminated 
portion of the contract (exclusive of amounts paid or payable on account 
of supplies. or materials delivered or services furnished by subcontrac- 
tors or vendors prior to the effective date of the Notice of Termina- 
oo amounts shall be included in the costs payable under (i) 
above). 


(iii) An allowance for profit in keeping with the provisions 
of the clause, "Price Redetermination," of the Schedule hereto. 


(3) The reasonable costs of settlement, including accounting, 
legal, clerical, and other expenses reasonably necessary for the prepara- 
tion of settlement claims and supporting data with respect to the ter- 
minated portion of the contract and for the termination and settlement 
of subcontracts thereunder, together with reasonable storage, trans- 
portation, and other costs incurred in connection with the protection 
or disposition of property allocable to this contract. 


The total sum to be paid to the Contractor under (1) and (2) of 
this paragraph (e) shall not exceed the total contract price as re- 
duced by the amount of payments otherwise made and as further reduced 
by the contract price of work not terminated. Except for normal spoil- 
age, and except to the extent that the Government shall have otherwise 
expressly assumed the risk of loss, there shall be excluded from the 
amounts payable to the Contractor as provided in paragraph (e)(1) and 
paragraph (e)(2)(4), the fair value, as determined by the Contracting 
Officer, of property which is destroyed, lost, stolen, or damaged so as 
to become undeliverable to the Government, or to a buyer pursuant to 


_ paragraph (b)(7). 


(f) Any determination of costs under paragraph (c) or (e) hereof 
shall be governed by the Statement of Principles for Consideration of 
Costs set forth in Part 4 of Section VIII of the Armed Services Pro- 
curement Regulation, as in effect on the date of this contract. 


(g) The Contractor shall have the right of appeal, under the 
clause cf this contract entitled "Disputes," from any determination 
made by the Contracting Officer under paragraphs (c) or (e) above, 
except that if the Contractor has failed to submit its claim within 
the time provided in paragraph (¢) above and has failed to request 
extension of such time, he shall have no such right of appeal. In 
any case where the Contracting Officer has made a determination of the 
amount due under paragraph (c) or (e) above, the Government shall pay 
to the Contractor the following: (45 if there is no right of appeal 
hereunder or if no timely appeal has been taken, the amount so deter- 
mined by the Contracting Officer, or (ii) if an appcal has been taken, 
the amount finally determined on such appeal . 
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(h) In arriving at the amount due the Contractor under this clause 


“there shall be) deducted (1) all unliquidated advance or other unliquidated 


payments on account theretofore made to the Contractor, (2) any claim 
which the Government may bave against the Contractor in connection with 
this contract, and (3) the agreed price for, or the proceeds of sale of, 
ae eriols; supplies, or other things acquired by the Contractor or 
sold, pursuant to the provisions of this clause, and not otherwise re- 
covered by or oredited to the Government. 


(2) If the termination hereunder be partial, prior to the settle- 
ment of the terminated portion of this contract, the Contractor may file 
with the Contracting Officer a request in writing for an equitable ad- 
justment of the price or prices specified in the contract relating to 
the continued portion of the contract (the portion not terminated by 
the Notdee of Termination), and such equitable adjustment as may be 
agreed upon shall be mage in such price or prices 


(3 the Government may from time to timc, under such terms and con- 
ditions a it may vreseribe, make partial payments and payments on account 
against costs incurred by the Contractor in connection with the terminated 
portion of this contract whenever in the opinion of the Contracting Offi- 
cer the aggteenate of such payments shall be within the amount to which 
the Contractor will be enbitled hereunder. If the total of such payments 
is in aac of the amount finally agreed or determined to be due under 
this clause; sueh exeess shall be payable by the Contractor to the Gov- 
ernment upon demand, together with interest computed at the rate of €% 
Per annud, for the period from the date such excess payment is received 
by the Contractor to the date on which such excess is repaid to the Gov- 
ermmens 3 provided, however, thes no interest shall be charged with res- 
pect to any such exeess payment attributable to 2 reduction in the Con- 
tractor's Gleim by reason of retention or other disposition of termina- 
tion inventory until ten days after the date of such retention or dis-~ 
position, ! 

i 

(k) Unless otherwise provided for in this contract, or by appli- 
cable statute, the Contractor, from the effective date of termination 
and for a period of six years after final settlement under this can- 
tract, shall preserve and make available to the Government at all rea- 
sonable times at the office of the Contractor but without direct charge 
to the Government, all its books, records, docunents, and other evidence 
bearing on the costs and expenses of the Contractor under this contract 
and relating to the work terminated hereunder, or, to the extent ap- 
proved by the Contracting Officer, photographs , micro-~photographs, or 
other authentic reproductions thereof. 


32. PAYMENTS 


The Contractor shall be paid, upon the submission of properly cer- 
tified invoices or vouchers, the prices stipulated herein for supplies 
delivered and accepted or services rendered and accepted, less deductions , 
en er ie Sa eee 
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if any, as herein provided. Unless otherwise specified, payment will 
be made on partial deliverics aceszpted by the Government when the 
amount due or such deliveries so warrants; or, when requested by the 


Contractor, payment for aecepted partial deliverics shall be made when- 


ever such payment would equal or exeeed cither $1,000 or 50% of the 
total amount of this contract. 


33. DEFAULT 


fa) The Government may, subject to the provisions of paragraph 
(b) below, by written Notice of Default to the Contractor, terminate 


the whole or any part of this contract in any one of the following cir- 


cumstances: 


(i) If the Contractor fails to make delivery of the supplics or 
to perform the services within the tine specified herein or any exten- 
sion thereof; or 


(it) Tr the Contractor fails to perform any of the other provi- 
sions of this contract, cr so fails to make progress as to endanger 


performance of this contract in accordance with its terms, and in either 


of these two circumstances does not cure such failure within a period 
of 10 days (or such longer period as the Contracting Officer may auth- 


orize in writing) oftor receipt of notice from the Contracting Officer 


specifying such failure. 


(b) The Contractor shall not be liable for any excess costs, if 
any failure to perform the contract arises out of causes beyond the 
control and without the fault or negligence of the Contractor. Such 
causes include, but are not restricted to, acts of God or of the 
public enemy, acts of the Government, fires, floods, epidemics, quar- 
antine restrictions, strikes, freight eribargocs, unusually severe 
weather, and defaults of subcontractors due to any of such causes 
unless the Contracting Officer shall determine that the supplies or 
services to be furnished by the subcontractor were obtainable fron 
other sources in sufficicnt tine to permit the Contractor to meet the 
required delivery schedule 


(c) In the event the Governuent terminates this contract in whole 


or in part as provided in paragraph (a) of this clause, the Government 
may procure, upon such terms and in such manner as the Contracting 
Officer may deem appropriate, supplics or servicas similar to those so 
terminated, and the Contractor shall be liable to the Governnent for 
any excess costs for such sinilar supplies or services, PROVIDED that 
the Contractor) shall continue the performance of this contract to the 
extent not terminated under the provisions of this clause. 


(d) Ie this contract is terriinated as provided in paragraph (a) 
of this clause; the Government, in addition to any other rights pro- 
vided in this clause, may require the Contractor to transfer title 
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and deliver to the Government, in the waanner and to the extent directed 
by the Contracting Officer, (i) any completed supplies, and (ii) such 
partially sompleted supplies and iaterials, parts, tools, dies, Jigs, 
fixtures , plans, drawings, information and contract rights (herein- 
After called "nenufacturing materials") as the Contractor has speci- 
fically produced or specifically acquired for the performance of such 
part of this contract as has been terminated; and the Contractor shall, 
upon direction of the Contracting Officer, protect and preserve pro- 
berty in possession of the Contractor in which the Governnent has an 
interest. The Government shall pay to the Contractor the contract 
price for completed supplies delivered to and accepted by the Govern- 
ment, and the amount agreed upon by the Contractor and the Contrac-~ 
ting Officer for monufacturing materials delivered to and accepted 

by the Government and for the protection and preservation of property. 
Failure to agree shall be a dispute concerning a question of fact 
within the meaning of the clause of this contract entitled "Disputes." 


(2) If, after notice of termination of this contract under the 
provisions of paragraph (a) of this Clause, it is determined that the 
failure to perform this contract is due to causes beyond the control 
and without the fault or negligence of the Contractor pursuant to the 
provisions of paragraph (b) of this clause, such Notice of Default 
shall be deemed to have been issued pursuant to the clause of this 
contract entitled "Termination for Convenience of the Government," and 
the rights and obligations of the parties hereto ghall in sgueh event 
be governed by such’ clause. Exeept as otherwise provided in this 
contract, this paragraph (e) applies only if this contract is with a 
military department. 


(f) The rights and remedies of the Government provided in this 
clause shall not be cxcelusive and~are in addition to any other rights 
and remedies provided by law or under thig contract. 


| 
34. ALTERATIONS IN CONTRACT 


| 
The fellowing alteratieng were made in this centract prier to 
signature thereof by tha parties to this contract: 
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